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October 12, 2000

- ‘ -
United States Registered Trademarks
Trademark Goods and Services Registration
Number
BLIZZARD Snow blowers and snow 1,447,152
u.s. throwers July 14, 1987
(20 years)
CANADIANA Lawn mowers, snow 1,362,970
U.S. blowers, snow throwers, Oct. 1, 1985
tillers, steerable ski sled (20 year)
COMBICLIP Power operated lawn 1,402,878
u.s. mowers July 29, 1986
(20 year)
GT SNIPER Non-motorized ski SN 74/246,753
u.s. toboggans 1,969,047
April 23, 1996
GT SNOWAGON Interconvertible baby sleigh 1,785,663
u.s. and wagon August 3, 1993
(10 year)
PRORACER Sled with steerable ski 2,089,235
u.s. August 19, 1997
SNORACER Sled with steerable ski 1,310,566
uU.S. Dec. 18, 1984
Supp. Register
(20 year)
SNOSHOVEL Snow blowers 1,438,966
u.s. May 12, 1987
(20 year)
SNOWTHROWER Snow blowers 1,441,790
DESIGN June 9, 1987
u.s. (20 year)
SPIRIT Lawnmowers, show 1,184,472
U.s. blowers Jan. 5, 1982
(20 year)
TRAC DRIVE Snow blowers 1,436,069
u.s. April 7, 1987
(20 year)
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TURBOSHOVEL and
Design
U.S.

TURBOTHROWER and
Design
U.s.

Snow blowers, snow
throwers

Snow blowers, snow
throwers

1,622,060
Nov. 13, 1990
(10 year)

1,622,059
Nov. 13, 1990
(10 year)
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MURRAY CANADA SECURITY AGREEMENT

Made as of October 5 , 2000
Between

MURRAY CANADA INC.
as Grantor

and

GENERAL ELECTRIC CAPITAL CORPORATION
as Agent for Lenders

MCMILLAN BINCH

BARRISTERS & SOLICITORS
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MURRAY CANADA SECURITY AGREEMENT

This Agreement 1s made as of October 5 , 2000, between

MURRAY CANADA INC., a corporation incorporated under the
laws of Ontario (“Grantor™)

and

GENERAL ELECTRIC CORPORATION, a New York
corporation, as agent (together with its successors and assigns,
“Agent”) for the financial institutions and other entities that are
from time 1o time lenders under the Credit Agreement referred to
below (“Lenders”)

RECITALS

A. Pursuant to that certain Credit Agreement dated as of the date hereof between Murray,
Inc., a Tennessee corporation, as borrower (“Murray USA”), and Hayter Limited (Company
Number 425045), an entity formed under the laws of England and Wales, as borrower
(“Hayter”; and Hayter and Murray USA, each a “Borrower”) the other Credit Parties signatory
thereto, the Lenders thereunder from time to time and Agent (as from time to time amended,
restated, supplemented and otherwise modified, the “Credit Agreement”), Lenders have agreed
to make Loans to each Borrower and 10 incur Letter of Credit Obligations on behalf of each

Borrower.

B. Grantor is a direct wholly-owned subsidiary of SYA Unlimited Co., a Nova Scotia
unlimited hability company, which in turn is a direct wholly-owned subsidiary of Murray USA.

C. Pursuant to a Guarantee dated as of the date hereof, given by Grantor in favour of Agent
and Lenders (as from time to time amended, restated, supplemented and otherwise modified, the
“Guarantee”), Grantor has guaranteed the payment and performance of all obligations of each
Borrower and the other Credit Parties to Agent and Lenders.

D. Grantor intends 1o continue under the laws of the Province of Nova Scotia and, promptly
thereafier, 10 amalgamate with SYA Unlimited Co. under those Jaws to continue as a Nova
Scotia unlimited hability company.

E. In connection with the making of the Louns and the incurrence of Letter of Credit
Obligations under the Credit Agreement and as a condition precedent thereto, Lenders require
that Grantor shall have executed and delivered this Agreement as security for all its obligations
under the Guarantee, the Credit Agreement, this Agreement and any of the other Loan

Documents to which Grantor is party.

FOR VALUE RECEIVED, the parties agree as follows:
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SECTION 1 - INTERPRETATION
1.1 Terms Defined in PPSA

The terms ““Chattel Paper”, “Document of Title”, “Goods”, “Instrument”, “Intangible”,
“Security”, “Proceeds”, “Accession”, “Money”, “Account”, “financing statement” and
“financing change statement” whenever used herein shall be interpreted in accordance with their
respective meanings when used in the Personal Property Security Act (Ontario), as amended
from time to time, which Act, including amendments thereto and any Act substituted therefor
and amendments thereto, is herein referred to as the “PPSA”. Any reference herein to
“Collateral” shall, unless the context otherwise requires, be deemed a reference to “Collateral or
any part thereof”. The term “Proceeds”, whenever used herein and interpreted as above, shall,
by way of example, include trade-ins, equipment. Money, bank accounts, notes, Chattel Paper,
Goods, contracts rights, Accounts and any other personal property or obligation received when
such Collateral or Proceeds are sold, exchanged, collected or otherwise disposed of.

1.2 Other Defined Terms
Unless otherwise defined, capitalized terms used herein have the following meanings:

(1)  Agreement means this agreement and all schedules attached hereto as the same may be
amended, restated, supplemented and otherwise modified from time to time. All uses of the
words “hereto”, “herein”, “hereof”, “hereby” and “hereunder” and similar expressions refer to
this security agreement and not to any particular section or portion of it.

2) Credit Agreement has the meaning given to it in paragraph A of the Recitals.
(3) Collateral has the meaning given to it in Section 2.1.

4) Contract has the meaning given to it in the Credit Agreement.

(3) Guarantee has the meaning given to it in paragraph C of the Recitals.
(6) Inventory has the meaning given 1o it in Section 2.1.
@) Obligations means any and all indebtedness, liabilities and obligations, now or hereafier

existing, direct or indirect, absolute or contingent, as principal or surety, of Grantor to Agent and
Lenders or any of them arising under, by virtue of or otherwise in connection with the Guarantee,
this Agreement, the Credit Agreement or any other Loan Document.

(8) Receiver has the meaning given to it in Section 6.1.
€)) Security Interest has the meaning given to it in Section 2.1.

1.3 Terms Defined in Credit Agreement

Other capitalized terms used herein and not otherwise defined have the meanings given to
them in the Credit Agreement or in Annex “A” thereto.
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SECTION 2 — GRANT OF SECURITY

2.1 Grant of Security

As continuing collateral security for the due payment and performance by Grantor of all
of the Obligations, Grantor hereby grants, assigns. conveys, mortgages, pledges, hypothecates
and transfers to Agent, for itself and for the benefit of Lenders, and grants to Agent, for itself and
for the benefit of Lenders, a security interest (collectively, the “Security Interest™) in, all of its
right, title and interest in, to and under all of Grantor’s present and after acquired personal
property including, without limitation, in all Goods (including all parts, accessories, attachments,
special tools, additions and accessions thereto), Chattel Paper, Documents of Title (whether
negotiable or not), Instruments, Money and Securities now owned or hereafter owned or
acquired by or on behalf of Grantor (including such as may be returned to or repossessed by
Grantor) and in all Proceeds and renewals thereof, accretions thereto and substitutions therefor
and, further including, without limitation, all of the following now owned or hereafter owned or
acquired by or on behalf of Grantor:

(1 every Account and all book debts and generally all debts, dues, claims, choses in action
and demands of every nature and kind howsoever arising or secured including letters of credit
and advices of credit, which are now due, owing or accruing or growing due to or owned by or
which may hereafier become due, owing or accruing or growing due to or owned by Grantor
(“Debts™);

(2) all deeds, documents, writings, papers, books of account and other books relating to or
being records of Debts, Chattel Paper or Documents of Title or by which such are or may
hereafier be secured, evidenced, acknowledged or made payable;

(3) all inventory of whatever kind and wherever situate, including, for greater certainty, all
raw materials, work in process or materials used or consumed or to be used or consumed in the
processing, production, packaging, promotion, delivery or shipping of the same, including other
supplies (collectively, “Inventory”);

(4) all Equipment (other than Inventory) of whatever kind and wherever situate, including,
without limitation, all machinery, tools, apparatus, plant, furniture, fixtures and vehicles of
whatsoever nature or kind;

(5) all Intangibles and General Intangibles;

(6) all present and future Contracts, contract rights and insurance claims;

(7) all Intellectual Property;

(8) all present and future Instruments; and

) all Money, Securities and Investment Property.

The foregoing property is collectively referred to as the “Collateral”. In addition, to secure the

prompt and complete payment, performance and observation of the Obligations, Grantor hereby

CAWINDOWS\TEMPIMURRAYCANADA _GSA-X.DOC MURRAY CANADA SECURITY AGREEMENT

TRADEMARK
REEL: 002195 FRAME: 0889



-4 - EXECUTION COPY

grants to Agent, for itself and for the benefit of Lenders, a right of set-off against Collateral now
or hereafter in the possession or custody of or in transit to Agent or any Lender for any purpose.

2.2 Exception Respecting Trade-Marks

Notwithstanding Section 2.1, Grantor’s grant of security in trademarks (as defined in the
Trademarks Act (Canada)) under this Agreement shall be limited to a grant by Grantor of a
security interest in all of Grantor’s right, title and interest in such trademarks.

23 Exception to Last Day

The Security Interest granted hereby shall not extend or apply 10, and Collateral shall not
include, the last day of the term of any lease or agreement therefor, but upon the enforcement of
the Security Interest, Grantor shall stand possessed of such last day in trust to assign the same to

any person acquiring such term.
24 Liability for Deficiency

If the Collateral is realized upon and the Security Interest in the Collateral is not
sufficient to satisfy all Obligations, Grantor acknowledges and agrees that, subject to the
provisions of the PPSA, Grantor shall continue to be liable for any Obligations remaining
outstanding and Agent shall be entitled 10 pursue full payment thereof.

SECTION 3 — AGENT’S AND LENDERS’ RIGHTS; LIMITATIONS ON AGENT’S
AND LENDERS’ OBLIGATIONS

3.1 Continued Liability of Grantor under lLicenses, etc

It is expressly agreed by Grantor that. anything herein to the contrary notwithstanding,
Grantor shall remain liable under each of its Contracts and each of its Licenses 1o observe and
perform all the conditions and obligations to be observed and performed by 1t thereunder.
Neither Agent nor any Lender shall have any obligation or liability under any Contract or
License by reason of or arising out of this Agreement or the granting herein of a Security Interest
therein or the receipt by Agent or any Lender of any payment relating to any Contract or License
pursuant hereto. Neither Agent nor any Lender shall be required or obligated in any manner to
perform or fulfil] any of the otligations of Grantor under or pursuant to any Contract or License,
or 10 make any payment, or to make any inquiry as to the nature or the sufficiency of any
payment received by it or the sufficiency of any performance by any party under any Contract or
License, or to present or file any claims, or to take any action to collect or enforce any
performance or the payment of any amounts which may have been assigned to it or to which it
may be entitled at any time or times.

3.2 Notice to Account Debtors

Agent may, at any time after an Event of Default shall have occurred and be continuing,
or, upon Agent’s reasonable determination that notice to third parties is necessary to protect the
Security Interest or any other of its Liens, without prior notice to Grantor, notify any Account
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Debtors obligated under any Account of Grantor, parties to any Contracts of Grantor and
obligors in respect of Instruments and Chattel Paper. that such Accounts and the right, title and
interest of Grantor 1n and under such Contracts, Instruments and Chattel Paper have been
assigned to Agent, and that payments shall be made directly to Agent for itself and the benefit of
Lenders. Upon the written request of Agent, Grantor shall so notify such Account Debtors,
parties to Contracts and obligors in respect of Instruments and Chattel Paper. Grantor
acknowledges that any payments on or other proceeds of Collateral received by Grantor from
such Account Debtors, whether before or after notification of the Security Interest to such
Account Debtors and whether before or after the occurrence of a Default or an Event of Default,
shall be received and held by Grantor in trust for Agent and shall be deposited in a Blocked
Account in the name of Grantor in accordance with Annex C to the Credit Agreement.

33 Verification of Accounts

Agent may at any time, in Agent’s own name, in the name of a nominee of Agent or in
the name of Grantor, communicate (by mail, telephone, telecopier or otherwise) with Account
Debtors, parties to Contracts, obligors in respect of Instruments and obligors in respect of Chattel
Paper to verify with such Persons, to Agent’s satisfaction, the existence, amount, terms of and
any other matter relating to any such Accounts, Contracts, Instruments or Chattel Paper. If an
Event of Default shall have occurred and be continuing, Grantor, at its own expense, shall cause
the independent chartered accountants then engaged by such Grantor to prepare and deliver to
Agent and each Lender at any time and from time to time promptly upon Agent’s request the
following reports with respect to Grantor: (1) a reconciliation of all Accounts; (i1) an aging of all
Accounts; (iii) trial balances; and (iv) a test verification of such Accounts as Agent may request.
Grantor, at its own expense, shall deliver to Agent the results of each physical verification, if
any, which Grantor may in its discretion have made, or caused any other Person to have made on

its behalf, of all or any portion of its Inventory.

SECTION 4 — REPRESENTATIONS AND WARRANTIES OF GRANTOR
4.1 Representations and Warranties

Grantor represents and warrants that:
(H Grantor’s correct legal name is “Murray Canada Inc.”;

(2) Grantor is the sole owner of each item of the Collateral upon which it purports to grant a
Security Interest hereunder, and has good and marketable title thereto free and clear of any and

all Liens other than Permitted Encumbrances;

(3) no effective security agreement, financing statement, equivalent security or Lien
instrument or continuation statement covering all or any part of the Collateral is on file or of
record in any public office, except such as may have been filed (i) by Grantor in favour of Agent,
pursuant to this Agreement or the other Loan Documents, and (ii) in connection with any other

Permitted Encumbrances;
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(4) this Agreement is effective to create a valid and continuing Security Interest on and, upon
the filing of the appropriate financing statements listed on Schedule 4.1(4) hereto, a perfected
Security Interest in favour of Agent, for itself and the benefit of Lenders. on the Collateral with
respect to which a security interest may be perfected by filing pursuant to the PPSA. Such
Security Interest is prior to all other Liens, except Permitted Encumbrances that would be prior
to the Security Interest in favour of Agent for the benefit of Agent and Lenders as a matter of
law, and is enforceable as such as against any and all creditors of and purchasers from Grantor
(other than purchasers of Inventory in the ordinary course of business). All action by Grantor
necessary or desirable 10 protect and perfect such Security Interest on each item of the Collateral

has been duly taken;

(5 Schedule 4.1(5) hereto lists all Instruments and Chattel Paper of Grantor. All action by
Grantor necessary or desirable to protect and perfect the Security Interest of Agent on each item
set forth on Schedule 4.1(5)(including the delivery of all originals thereof to Agent and the
legending of all Chattel Paper as required by Section 5.1(5) hereof) has been duly taken. The
Security Interest of Agent, for the benefit of Agent and Lenders, on the Collateral listed on
Schedule 4.1(5) hereto is pnior to all other Liens, except Permitted Encumbrances that would be
prior to the Security Interest in favour of Agent as a matter of law, and is enforceable as such
against any and all creditors of and purchasers from Grantor;

(6) Grantor’s jurisdiction of incorporation, chief executive office, principal place of business,
domicile (within the meaning of the Quebec Civil Code), corporate offices, all warehouses and
premises where Collateral is stored or located, and the locations of all of its books and records
concerning the Collateral and all Account Debtors are set forth on Schedule 4.1(6) hereto;

(N with respect to the Accounts of Grantor, except as specifically disclosed in the most
recent Collateral Report delivered 1o Agent, (i) they represent bona fide sales of Inventory or
rendering of services to Account Debtors in the ordinary course of Grantor’s business and are not
evidenced by a judgment, Instrument or Chattel Paper; (ii) there are no set-offs, claims or
disputes existing or asserted with respect thereto and Grantor has made no agreement with any
Account Debtor for any extension of time for the payment thereof, any compromise or settlement
for less than the full amount thereof, any release of any Account Debtor from liability therefor,
or any deduction therefrom except a discount or allowance allowed by Grantor in the ordinary
course of its business for prompt payment and disclosed to Agent; (i11) to Grantor’s knowledge,
there are no facts, events or occurrences which in any way impair the validity or enforceability
thereof or could reasonably be expected to reduce the amount payable thereunder as shown on
Grantor’s books and records and any invoices, statements and Collateral Reports delivered to
Agent and Lenders with respect thereto; (iv) Grantor has no notice of proceedings or actions
which are threatened or pending against any Account Debtor which might result in any material
adverse change in such Account Debtor’s financial condition; and (v) Grantor has no knowledge
that any Account Debtor is unable generally to pay its accounts as they become due. Further,
with respect to the Accounts (x) the amounts shown on all invoices, statements and Collateral
Reports which may be delivered to Agent with respect thereto are actually and absolutely owing
to Grantor as indicated thereon and are not in any way contingent; (y) no payments have been or
shall be made thereon except payments immediately delivered to the Blocked Accounts in the
name of Grantor or to Agent, as required pursuant to the terms of Annex C of the Credit
Agreement; and (z) to Grantor’s knowledge, all Account Debtors have the capacity to contract;

CAWINDOWSITEMPAIMURRAYCANADA _GSA-X.DOC MURRAY CANADA SECURITY AGREEMENT

TRADEMARK
REEL: 002195 FRAME: 0892



-7- EXECUTION COPY

(8) all Inventory purchased by Grantor is purchased free and clear of any and all Liens and
other adverse claims other than unpaid suppliers’ rights 10 repossess goods under Section 81.1 of
the Bankrupicy and Insolvency Act (Canada) and such suppliers’ substantially similar rights
under the Quebec Civil Code;

(9) with respect to any Inventory scheduled or listed on any Collateral Report delivered to
Agent pursuant to the terms of this Agreement or the Credit Agreement, (i) such Inventory is
located at one of Grantor’s locations set forth on Schedule 4.1(6) hereto, (ii) no Inventory is now,
or shall at any time or times hereafter be stored at any other location without Agent’s prior
consent, and 1f Agent gives such consent, Grantor will concurrently therewith obtain, to the
extent required by the Credit Agreement, bailee, Jandlord and mortgagee agreements, (iii) the
Grantor has good, indefeasible and marketable title to such property and, subject to Section
4.1(8) hereof, such property is not subject to any Lien or security interest or document
whatsoever except for the Security Interest granted to Agent, for the benefit of Agent and
Lenders, and except for Permitted Encumbrances, (iv) except as specifically disclosed in a
Collateral Report delivered to Agent, such Inventory is Eligible Inventory of good and
merchantable quality, free from any defects, (v) such property is not subject to any licensing,
patent, royalty, trademark, trade name or copyright agreements with any third parties which
would require any consent of any third party upon sale or disposition of that Inventory or the
payment of any monies to any third party as a precondition of such sale or other disposition, and
(vi) the completion of manufacture, sale or other disposition of such property by Agent,
following an Event of Default, shall not require the consent of any Person and shall not
constitute a breach or default under any contract or agreement to which Grantor is a party or to

which such property 1s subject; and

(10)  Grantor has no interest in, or title to, any Design, Patent, Trademark or Copyright except
as set forth in Schedule 4.1(10) hereto. This Agreement is effective to create a valid and
continuing security interest on and, upon filing of this Agreement with the Canadian Intellectual
Property Office and of the financing statement listed on Schedule 4.1(4), perfected security
interest in favour of Agent on Grantor’s Designs, Patents, Trademarks and Copyrights, and such
perfected security interest is enforceable as such as against any and all creditors of and
purchasers from Grantor. Upon completion of the filings referred to in the immediately
preceding sentence, all action necessary or desirable to protect and perfect Agent’s Security
Interest on Grantor’s Designs, Patents, Trademarks or Copyrights shall have been duly taken.

(11)  All motor vehicles owned by Grantor are listed on Schedule 4.1(11) hereto by model,
model year, location (i.e. jurisdiction) and vehicle 1dentification number (“VIN™).

(12)  Except for those filings contemplated by the Loan Documents, no consent, approval,
authorization or other order or other action by, und no notice to or filing with, any Governmental
Authority or any other Persorn is required for the grant by Grantor of Liens on the Collateral
pursuant to this Agreement or for the execution. delivery or performance of this Agreement by

Grantor.

(13)  This Agreement has been duly authorized, executed and delivered by Grantor and
constitutes a legal, valid and binding obligation of Grantor enforceable against Grantor in

accordance with its terms.
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SECTION 5 — COVENANTS OF THE GRANTOR

5.1 Covenants

Grantor covenants and agrees with Agent, for the benefit of Agent and Lenders, that from
and afier the date of this Agreement and until the Termination Date:

(H Limitation on Liens on Collateral. Grantor will not create, permit or suffer to exist, and
Grantor will defend the Collateral against, and take such other action as is necessary to remove,
any Lien on the Collateral except Permitted Encumbrances, and will defend the right, title and
interest of Agent and Lenders in and to any of Grantor’s rights in respect of the Collateral against
the claims and demands of all Persons whomsoever, subject to Permitted Encumbrances.

(2) Limitations on Disposition. Grantor will not sell, lease, transfer or otherwise dispose of
any of the Collateral, or attempt or contract to do so, except as permitted by the Credit
Agreement.

(3) Notice to Agent. Grantor will advise Agent promptly, in reasonable detail, (i) of any Lien
(other than Permitted Encumbrances) or claim made or asserted against any of the Collateral, and
(i1) of the occurrence of any other event which would have a material adverse effect on the
aggregate value of the Collateral or on the Liens created hereunder or under any other Loan

Document.

4) No Accessions. Grantor shall prevent Collateral, except for Collateral disposed of as
permitted hereby or under the Credit Agreement, from being or becoming an Accession not

covered by this Agreement.

(5 Maintenance of Records. Grantor shall keep and maintain, at 1ts own cost and expense,
satisfactory and complete records of the Collateral, including a record of any and all payments
received and any and all credits granted with respect to the Collateral and all other dealings with
the Collateral. Grantor shall mark its books and records pertaining to the Collateral to evidence
this Agreement and the Security Interests granted hereby. All Chattel Paper shall be marked
with the following legend: “This writing and the obligations evidenced or secured hereby are
subject 10 the security interest of General Electric Capital Corporation, as Agent, for the benefit

of Agent and certain Lenders.”

(6) Further Assurances; Pledge of Instruments; Chattel Paper. At any time and from time
to time, upon the written request of Agent and at the sole expense of Grantor, Grantor shall
promptly and duly execute and deliver any and all such further instruments and documents
(including deeds of hypothec with respect to Collateral located in the Province of Quebec) and
take such further actions as Agent may reasonably deem desirable 10 obtain the full benefits of
this Agreement and the other Loan Documents to which Grantor is a party and of the rights and
powers herein and therein granted, including (i) using its best efforts to secure all consents and
approvals necessary or appropriate for the assignment to or for the benefit of Agent of any
License or Contract held by such Grantor or in which such Grantor has any rights not heretofore
assigned, (ii) filing any financing or continuation statements (or the applicable equivalent) under
applicable law with respect to the Security Interest granted hereunder or any Liens granted under
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any other Loan Document to which Grantor is a party, (111 transferring Collateral to Agent’s
possession (for the benefit of Agent and Lenders) if such Collateral consists of Chattel Paper or
Instruments or if a Security Interest on such Collateral can be perfected only by possession, or if
requested by Agent, and (iv) obtaining, or using its commercially reasonable efforts to obtain,
waivers of Liens, except Permitted Encumbrances, if any exist, from landlords and mortgagees in
accordance with the Credit Agreement. Grantor also hereby authorizes Agent, for the benefit of
Agent and Lenders, to file any such financing or continuation statements (or the applicable
equivalent) without the signature of Grantor to the extent permitted by applicable law. If any
amount payable under or in connection with any of the Collateral is or shall become evidenced
by any Instrument, such Instrument, other than cheques and notes received in the ordinary course
of business, shall be duly endorsed in a manner reasonably satisfactory to Agent immediately
upon Grantor’s receipt thereof.

@) Indemnification. In any suit, proceeding or action brought by Agent or any Lender
relating to any Account, Chattel Paper, Contract, Document of Title, Intangible or Instrument for
any sum owing thereunder or to enforce any provision of any Account, Chattel Paper, Contract,
Document of Title, Intangible or Instrument, Grantor will save, indemnify and keep Agent and
Lenders harmless from and against all expense (including reasonable legal fees and expenses),
loss or damage suffered by reason of any defence, set-off, counterclaim, recoupment or reduction
of liability whatsoever of the obligor thereunder, arising out of a breach by Grantor of any
obligation thereunder or arising out of any other agreement, indebtedness or liability at any time
owing to, or in favour of, such obligor or its successors from Grantor, except in the case of Agent
or any Lender, to the extent such expense, loss, or damage is attributable solely to the gross
negligence or wilful misconduct of Agent or such Lender as finally determined by a court of
competent jurisdiction. All such obligations of Grantor shall be and remain enforceable against
and only against Grantor and shall not be enforceable against Agent or any Lender.

(&) Compliance with Terms of Accounts, etc. 1n all material respects, Grantor will perform
and comply with all obligations in respect of its Accounts, Chattel Paper, Contracts and Licenses
and all other agreements to which it is a party or by which it is bound relating to the Collateral.

(9 Intellectual Property Collateral.

(a) Grantor shall notify Agent immediately if it knows or has reason to know that any
application or registration relating to any of Grantor’s Designs, Patents,
Trademarks or Copyrights (now or hereafter existing) may become abandoned or
dedicated, or of any adverse determination or development (including the
institution of, or any such determination or development in, any proceeding in any
Canadian Intellectual Property Office or the United States Patent and Trademark
Office or the United States Copyright Office or any court) regarding Grantor’s
ownership of any Design, Patent, Trademark or Copyright, its rights to register
the same, or to keep and maintain the same.

(b) In no event shall Grantor, either itself or through any agent, employee, licensee or
designee, file an application for the registration of any Design, Patent, Trademark
or Copyright with any Canadian Intellectual Property Office or the United States
Patent and Trademark Office or the United States Copyright Office or any similar
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office or agency without giving Agent prior written notice thereof, and, upon
request of Agent, Grantor shall execute and deliver any and all intellectual
property security agreements, as Agent may reasonably request to evidence
Agent’s Lien on such Design, Patent, Trademark or Copyright, and the General
Intangibles and Intangibles of Grantor relating thereto or represented thereby.

(c) Grantor shall take all actions necessary or reasonably requested by Agent to
maintain and pursue each application, to obtain the relevant registration and to
maintain the registration of each of Grantor’s Designs, Patents, Trademarks and
Copyrights (now or hereafter existing), including the filing of applications for
renewal, affidavits or declarations of use, affidavits of non-contestability and
opposition and interference and cancellation proceedings, unless Grantor shall
determine that such Design, Patent, Trademark or Copyright is not material to the

conduct of 1ts business.

(d) In the event that any of Grantor’s Design, Patent, Trademark or Copyright
Coilateral is infringed upon, or misappropnated or diluted by a third party,
Grantor shall notify Agent promptly after Grantor leans thereof. Grantor shall,
unless Grantor shall reasonably determine that such Design, Patent, Trademark or
Copyright Collateral is in no way material to the conduct of its business or
operations, promptly sue for infringement, misappropriation or dilution and to
recover any and all damages for such infringement, misappropriation or dilution,
and shall take such other actions as Agent shall reasonably deem appropriate
under the circumstances to protect such Design, Patent, Trademark or Copyright

Collateral.

(10)  Further Identification of Collateral. Grantor will, if so requested by Agent, furnish to
Agent, as often as Agent reasonably requests, statements and schedules further identifying and
describing the Collateral and such other reports in connection with the Collateral as Agent may

reasonably request, all in such detail as Agent may specify.

SECTION 6 — REMEDIES

6.1 Appointment of Receiver

Upon the occurrence of and during the continuance of any Event of Default, Agent may
appoint or reappoint by instrument in writing, any Person or Persons, whether an officer or
officers or an employee or employees of Agent or not, to be an interim receiver, receiver or
receivers (hereinafler called a “Receiver”, which term when used herein shall include a receiver
and manager) of Collateral (including any interest, income or profits therefrom) and may remove
any Receiver so appointed and appoint another in his/her/its stead. Any such Receiver shall, so
far as concerns responsibility for his/her/its acts, be deemed the agent of Grantor and not Agent
or any of Lenders, and neither Agent nor any Lender shall be in any way responsible for any
misconduct, negligence or non-feasance on the part of any such Receiver or his/her/its servants,
agents or employees. Subject to the provisions of the instrument appointing him/her/it, any such
Receiver shall have power to take possession of Collateral, to preserve Collateral or its value, to
carry on or concur in carrying on all or any part of the business of Grantor and to sell, lease,
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license or otherwise dispose of or concur in selling, leasing, licensing or otherwise disposing of
Collateral. To facilitate the foregoing powers, any such Receiver may, to the exclusion of all
others, including Grantor, enter upon, use and occupy all premises owned or occupied by
Grantor wherein Collateral may be situate, maintain Collateral upon such premises, borrow
money on a secured or unsecured basis and use Collateral directly in carrying on Grantor’s
business or as security for loans or advances to enable the Receiver to carry on Grantor’s
business or otherwise, as such Receiver shall, in its discretion, determine. Except as may be
otherwise directed by Agent, all Money received from time to time by such Receiver in carrying
out his/her/its appointment shall be received in trust for and be paid over to Agent. Every such
Receiver may, in the discretion of Agent, be vested with all or any of the rights and powers of

Agent.
6.2 Exercise of Rights by Agent

Upon and during the continuance of any Event of Default, Agent may, either directly or
through its agents or nominees, exercise any or all of the powers and rights given to a Receiver
by virtue of Section 6.1.

6.3 Taking Possession of Collateral

Upon the occurrence and during the continuance of an Event of Default, Agent may take
possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid and
binding receipts and discharges therefor and in respect thereof and, upon the occurrence and
during the continuance of any Event of Default, Agent may sell, license, lease or otherwise
dispose of Collateral in such manner, at such time or times and place or places, for such
consideration and upon such terms and conditions as to Agent may seem reasonable and 1n
compliance with applicable law.

6.4 Rights and Remedies under PPSA

In addition to those rights granted herein and in any other agreement now or hereafter in
effect between Grantor and Agent and any Lender, and in addition to any other rights Agent or
Lenders may have at law or in equity, Agent shall have, both before and after the occurrence of
any Event of Default, all rights and remedies of a secured party under the PPSA. However,
Agent shall not be liable or accountable for any failure 10 exercise its remedies, take possession
of, collect, enforce, realize, sell, lease, license or otherwise dispose of Collateral or to institute
any proceedings for such purposes. Furthermore, none of Agent or Lenders shall have any
obligation 1o take any steps to preserve rights against prior parties to any Instrument or Chattel
Paper, whether Collateral or proceeds and whether or not in Agent’s or any Lender’s possession,
and shall not be liable or accountable for failure to do so.

6.5 Co-operation of Grantor with respect to Taking Possession

Grantor acknowledges that, after and during the continuance of an Event of Default,
Agent or any Receiver appointed by it may take possession of Collateral wherever it may be
located and by any method permitted by law and Grantor agrees upon request from Agent or any
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such Receiver 1o assemble and deliver possession of Collateral at such place or places as
directed.

6.6 Costs

Grantor agrees to be liable for and to pay all costs, charges and expenses reasonably
incurred by Agent, any Lender or any Receiver appointed by Agent, whether directly or for
services rendered (including reasonable legal and auditors’ costs and expenses and Receiver
remuneration), in operating Grantor’s accounts, in preparing or enforcing this Agreement, taking
and maintaining custody of, preserving, repairing, processing, preparing for disposition and
disposing of Collateral and in enforcing or collecting indebtedness and all such costs, charges
and expenses, together with any amounts owing as a result of any borrowing by Agent, any
Lender or any Recelver appointed by Agent, as permitted hereby, shall be a first priority Security
Interest on the proceeds of realization, collection or disposition of Collateral and shall be secured

hereby.
6.7 Notice of Sale

The Agent will give Grantor such notice, if any, of the date, time and place of any public
sale or of the date after which any private disposition of Collateral is to be made as may be

required by the PPSA.
6.8 Grant of Licence to Use Intellectual Property Collateral

For the purpose of enabling Agent to exercise rights and remedies under Section 6 hereof
(including, without limiting the terms of Section 6 hereof, in order to take possession of, hoid,
preserve, process, assemble, prepare for sale, market for sale, sell or otherwise dispose of
Collateral) at such time as Agent shall be lawfully entitled to exercise such rights and remedies,
Grantor hereby grants to Agent, for the benefit of Agent and Lenders, an irrevocable, non-
exclusive licence (exercisable without payment of royalty or other compensation to Grantor) to
use, license or sublicense any Intellectual Property now owned or hereafter acquired by Grantor,
and wherever the same may be located, and including in such license access to all media in
which any of the licensed items may be recorded or stored and to all computer software and
programs used for the compilation or printout thereof.

6.9 Limitation on Agent’s and Lenders’ Duty in Respect of Collateral

Agent and each Lender shall use reasonable care with respect to the Collateral in its
possession or under its control. Neither Agent nor any Lender shall have any other duty as to
any Collateral in its possession or control or in the possession or control of any agent or nominee
of Agent or such Lender, or any income thereon or as to the preservation of rights against prior

parties or any other rights pertaining thereto.
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SECTION 7 — MISCELLANEOUS

7.1 Performance by Agent

Upon Grantor’s failure : ' ]

be obligated to, perform any ortgllpzrffgggixiinu);igi nasngué]es hereuncin, Aeent may, b sha'l no!
‘written demand therefor, an amount equal to the ;xpensemi?)mr Sh; Illapay o doma e "
interest thereon from the date such expense is incurred umilcilirirse aizi/ ?tgem S pl_us
231}:{17 to 15% on the bgsis (_)f a three .hundred and sixty (360) day l;/ear, inaZaT}llng:slera;grotilmcreSt

er of days occurring in the period for which such interest is payable. For the : i
the Interest Act (Canada), such rate of interest shall be equivalent to a raté based onpurpolSes o
year equal 1o such rate of interest multiplied by the actual number of days in the ca];;Zre;g:: of

calculation and divided by 360.

7.2 Extensions, etc

Agent may grant extensions of time and other indulgences, take and give up security
accept .composmons, compound, compromise, settle, grant releases and discharges and othe;\vise
deal with Grantor, debtors of Grantor, any other Credit Party, sureties and others and with
Collateral and other security as Agent may see fit without prejudice to the liability of Grantor or
Agent’s right to hold and realize the Security Interest. Furthermore, without limiting any other
provision hereof, after and during the continuance of an Event of Default, Agent may demand
collect and sue on Collateral in either Grantor’s or Agent’s name, at Agent’s option, and may ’
endorse Grantor’s name on any and all cheques, commercial paper, and any other Instruments
pertaining to or constituting Collateral. Nothing herein contained shall in any way obligate
Agent to grant, continue, renew, extend time for payment of or accept anything which constitutes

or would constitute Obli gations.

7.3 No Waiver

No delay or omission by Agentin exercising any right or remedy hercunder or with
gations shall operate as a waiver thereof or of any other right or
partial exercise (hereof shall preclude any other or further exercise
Furthermore, Agent may rernedy any

respect to any of the Obli

remedy, and no single or
thereof or the exercise of any other right o1 remedy.
default by Grantor hereunder or with respect 10 any Obligations in any reasonable manner

without waiving the defaul remedied and without waiving any other prior or subsequent default
by Grantor. All rights and remedies of Agent granted or recognized herein are cumulative and
may be exercised at any time and from time to time independently or in combination.

74  Waiver of Prot est
y Instrument constituting Collateral at any time held by
}able and, subject o Section 6.7 hereof, notice of any

1 permitted by applicable law.

Grantor waives protest of an
Agent on which Grantor is in any way
other action taken by Agent, each 10 the exten
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7.5 Assignment and Enurement

This Agreement and all obligations of Grantor hereunder shall be binding upon the
successors and assigns of Grantor (including any debtor-in-possession on behalf of Grantor) and
shall, together with the rights and remedies of Agent, for the benefit of Agent and Lenders,
hereunder, inure to the benefit of Agent and Lenders, all future holders of any instrument
evidencing any of the obligations of either Borrower or any other Credit Party and their
respective successors and assigns. No sales of participations, other sales, assignments, transfers
or other dispositions of any agreement governing or instrument evidencing the obligations of
either Borrower or any other Credit Party or any portion thereof or interest therein shall in any
manner affect the Security Interest granted to Agent, for the benefit of Agent and Lenders,
hereunder. Grantor may not assign, sell, hypothecate or otherwise transfer any interest in or

obligation under this Agreement.

7.6 Amendment

Save for any schedules which may be added hereto pursuant to the provisions hereof, no
modification, variation or amendment of any provision of this Agreement shall be made except
by a written agreement, executed by the parties hereto and no waiver of any provision hereof
shall be effective unless in writing.

7.7 Notices

Except as otherwise provided herein, each notice, demand, request, consent, approval,
declaration or other communication which shall or may be given hereunder shall be in writing
and shall be deemed to have been validly served, given or delivered if served, given or delivered
in accordance with Section 11.10 of the Credit Agreement. Such communications shall be faxed,

given or delivered to Grantor at the following address:

Murray Canada Inc.
1195 Courtney Park Drive
Mississauga, Ontario

N8A 4X1

Attention: President
Telecopier No.: (905) 565-0260
Telephone No.: (905) 565-0265

with a copy to:

Murray, Inc.
at the address provided for in Annex I to the Credit Agreement

7.8 Remedies Cumulative

This Agreement and the security afforded hereby is in addition to and not in substitution
for any other security now or hereafter held by Agent and is intended to be a continuing security
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agreement and shall remain in full force and effect until all Obligations and any extensions or
renewals thereof together with interest accruing thereon shall be paid in full.

7.9  Headings

The headings used in this Agreement are for convenience only and are not to be
considered a part of this Agreement and do not in any way limit or amplify the terms and
provisions of this Agreement.

7.10 Reinstatement

This Agreement shall remain in full force and effect and continue to be effective should
any petition be filed by or against Grantor for liquidation or reorganization, should Grantor
become insolvent or make an assignment for the benefit of any creditor or creditors or should a
receiver or trustee or similar Person be appointed for all or any significant part of Grantor’s
assets, and shall continue to be effective or be reinstated, as the case may be, if at any time
payment and performance of the Obligations, or any part thereof, is, pursuant to applicable law,
rescinded or reduced in amount, or must otherwise be restored or returned by any obligee of the
Obligations, whether as a “voidable preference”, “fraudulent conveyance”, or otherwise, all as
though such payment or performance had not been made. In the event that any payment, or any
part thereof, is rescinded, reduced, restored or returned, the Obligations shall be reinstated and
deemed reduced only by such amount paid and not so rescinded, reduced, restored or returned.

7.11 Number and Gender

When the context so requires, the singular number shall be read as if the plural were
expressed and the provisions hereof shall be read with all grammatical changes necessary
dependent upon the person referred to being a male, female, firm or corporation.

7.12 Limitation By-Law; Severability

All rights, remedies and powers provided in this Agreement may be exercised only to the
extent that the exercise thereof does not violate any applicable provision of law, and all the
provisions of this Agreement are intended to be subject to all applicable mandatory provisions of
law that may be controlling and to be limited to the extent necessary so that they shall not render
this Agreement invalid, unenforceable, in whole or in part, or not entitled to be recorded,
registered or filed under the provisions of any applicable law. In the event any provisions of this
Agreement, as amended from time 1o time, shall be deemed invalid or void, in whole or in part,
by any Court of competent jurisdiction, the remaining terms and provisions of this Agreement
shall remain in full force and effect.

7.13 Attachment

The Security Interest created hereby is intended to attach when this Agreement is signed
by Grantor and delivered to Agent.
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7.14 Amalgamation

Grantor acknowledges and agrees that, in the event it amalgamates with any other
company or companies, it is the intention of the parties hereto that the term “Grantor”, when
used herein, shall apply to each of the amalgamating companies and to the amalgamated
company, such that the Security Interest granted hereby:

(1) shall extend to “Collateral” (as that term 1s herein defined) owned by each of the
amalgamating companies and the amalgamated company at the time of amalgamation and to any
“Collateral” thereafter owned or acquired by the amalgamated company, and

2) shall secure all “Obligations” (as that term is herein defined) of each of the amalgamating
companies and the amalgamated company to Agent and Lenders at the time of amalgamation
and all “Obligations™ of the amalgamated company to Agent and Lenders thereafter arising. The
Security Interest shall attach to all “Collateral” owned by each company amalgamating with
Grantor, and by the amalgamated company, at the time of the amalgamation, and shall attach to
all “Collateral” thereafter owned or acquired by the amalgamated company when such becomes

owned or is acquired.
7.15 Agent’s Appointment as Attorney-In-Fact

On the Closing Date, Grantor shall execute and deliver 10 Agent a power of attorney (the
“Power of Attorney”) substantially in the form attached hereto as Exhibit A. The power of
attorney granted pursuant to the Power of Attorney is a power coupled with an interest and shall
be irrevocable until the Termination Date. The powers conferred on Agent, for the benefit of
Agent and Lenders, under the Power of Attorney are solely to protect Agent’s interests (for the
benefit of Agent and Lenders) in the Collateral and shall not impose any duty upon Agent or any
Lender to exercise any such powers. Agent agrees that (a) it shall not exercise any power of
attorney or authority granted under the Power of Attorney unless an Event of Default has
occurred and is continuing, and (b) Agent shall account for any money received by Agent in
respect of any foreclosure on or disposition of Collateral pursuant to the Power of Attorney
provided that none of Agent or Lenders shall have any duty as to any Collateral, and Agent and
Lenders shall be accountable only for amounts that they actually receive as a result of the
exercise of such powers. NONE OF AGENT, LENDERS OR THEIR RESPECTIVE
AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES
SHALL BE RESPONSIBLE TO GRANTOR FOR ANY ACT OR FAILURE TO ACT UNDER
ANY POWER OF ATTORNEY OR OTHERWISE, EXCEPT IN RESPECT OF DAMAGES
ATTRIBUTABLE SOLELY TO THEIR OWN GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT AS FINALLY DETERMINED BY A COURT OF COMPETENT
JURISDICTION, NOR FOR ANY PUNITIVE, EXEMPLARY, INDIRECT OR

CONSEQUENTIAL DAMAGES.
7.16 Termination of This Agreement

Subject to Section 7.10 hereof, this Agreement shall terminate upon the Termination
Date.
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7.17 Further Assurances

Grantor hereby authorizes Agent to file such financing statements, financing change
statements and other documents and do such acts, matters and things (including completing and
adding schedules hereto identifying Collateral or any Permitted Encumbrances affecting
Collateral or identifying the locations at which Grantor’s business is carried on and Collateral
and records relating thereto are situate) as Agent may reasonably deem appropriate to perfect on
an ongoing basis and continue the Security Interest, to protect and preserve Collateral and,
following an Event of Default, to realize upon the Security Interest.

7.18 Governing Law

This Agreement and the transactions evidenced hereby shall be governed by and
construed in accordance with the laws of the province of Ontario and the federal laws of Canada
applicable therein, as the same may from time to time be in effect, including, where applicable,
the PPSA.

7.19  Counterparts

This Agreement may be executed in any number of counterparts which shall, collectively
and separately constitute one agreement.

7.20 No Strict Construction

The parties hereto have participated jointly in the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as if drafted jointly by the parties hereto and no presumption or
burden of proof shall arise favouring or disfavouring any party by virtue of the authorship of any
provisions of this Agreement.

7.21 Advice of Counsel

Each of the parties represents to each other party hereto that it has discussed this
Agreement with its counsel.

7.22 Benefit of Agent and L.enders

All Liens granted or contemplated hereby shall be for the benefit of Agent and Lenders,
and all proceeds or payments realized from Collateral in accordance herewith shall be applied to
the Obligations in accordance with the terms of the Credit Agreement.

7.23  Delivery by Telecopier

Any party may deliver an executed copy of this Agreement by telecopier and that party
shall promptly deliver to the other parties an originally executed copy of this Agreement.
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SECTION 8— COPY OF AGREEMENT

8.1 Copy

Grantor hereby acknowledges receipt of a copy of this Agreement.

8.2 Waiver

To the extent permitted by applicable law, Grantor waives Grantor’s right to receive a
copy of any financing statement or financing change statement registered by Agent, or of any
verification statement with respect to any financing statement or financing change statement

registered by Agent.

INTENTIONALLY LEFT BLANK]
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The parties have executed this Agreement.

MURRAY C

By:
Name: ( . €. Shuitz |
Title:  Pyecidet € LED.

GENERAL ELECTRIC CAPITAL CORPORATION

By: W&W/—f

Duly Authorized Signatory /
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DECLARATION OF WITNESS

1, L. E S\/\u HQ— , whose full post office
addressis__ 2(Q  ua Mo QA !5§1£L boOA T\ =707 7 , hereby
declare that ] was personally present and did see Michae . M k&)/ ,

who is personally known to me to be the person named in the above Murray Canada Security

Agreement, duly sign and execute the same.

EXECUTED at ms ST day of

o ber 2000,
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DECLARATION OF WITNESS

1, Michae J. M ¢ kay , whose full post office
addressis {0 $. LaSallg S‘WZ@t Suite Z-&:Ol‘ (lhic wf]@ A (03 , hereby
declare that 1 was personally present and did see (. E7 Shu | 2 ,

who 1s personally known to me to be the person named in the above Murray Canada Security

Agreement, duly sign and execute the same.

EXECUTED at mis 5™ dayor

O Aobex |, 2000.

%Mﬂg %5
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Schedule 4.1(4)) — Financing Statements
PPSA registrations in the Province of Ontario as follows:

Naming Murray Canada Inc. as Debtor and General Electric Capital Corporation as Secured
Party dated September 13, 2000 for a seven year period as Registration Number 20000913 1727
1590 9534 (Reference File Number 865692846) with respect to inventory, equipment, accounts,
other and motor vehicles.
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Schedule 4.1(5) — Instruments and Chattel Paper

Nil
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Schedule 4.1(6) — Locations

1. Jurisdiction of Incorporation of Grantor:

Ontario

2. Locations of Grantor’s chief executive office and principal place of business:

1195 Courtney Park Drive
Mississauga, Ontario
N8A 4X1

3. Locations of Grantor’s corporate offices including registered (where different from that
set out above):

7900 Tashereau Blvd.
Suite 11 “B”
Broussard, Quebec

4. Location of Grantor’s domicile (within the meaning of the Civil Code of Quebec):

1195 Courtney Park Drive
Mississauga, Ontario
NS8A 4X1

5. All premises where Collateral is located:

1195 Courtney Park Drive
Mississauga, Ontario
NS8A 4X1

6. l.ocations of books and records concerning Collateral and Account Debtors:

1195 Courtney Park Drive
Mississauga, Ontario
NS8A 4X1
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Schedule 4.1(10) — Designs, Patents, Trademarks and Copyrights

Designs
Nil
Copyrights
Nil v PD\P(D
Patents
Number Issue Date Title Assignments
2032281 Allowed ~ Child’s Cart 1403625
April 5, 2000
C AN TN
Trademarks
Trademark Regn. No. App. No. Wares/Services
Regn. Date Filing Date
BLIZZARD TMA 341,398 563,273 Snow blowers and
June 10, 1988 May 26, 1986 snow throwers
BRUTE TMA 276,149 445,615 Mowers, tillers,
January 28, 1983 October 18, 1979 cultivators, LT, GT,
grass and weed
trimmers, chain saws,
snow blowers
BRUTE TURBO- TMA 294,918 490,516 Lawn mowers
VAC September 7, 1984 August 5, 1982
CANADIANA TMA 246,695 440,100 Tillers, cultivators,
June 13, 1980 May 28, 1979 snow throwers, GT
CANADIANA TMA 252,300 452,901 Lawn mowers, tillers,
November 7, 1980 April 25, 1980 cultivators, snow
throwers, GT
CANADIANA TMA 193,674 358,861 Lawn mowers, snow
August 13,1973 November 17, 1972 blowers
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Trademark Regn. No. App. No. Wares/Services
Regn. Date Filing Date
COMBICLIP TMA 319,689 540,127 Lawn mowers and
October 17, 1986 April 12, 1985 mower attachments
DRIFTMASTER TMA 364,832 609,135 Snow blowers, snow
February 2, 1990 June 10, 1988 throwers
DURATUF TMA 364,829 608,794 Lawnmower housings
February 2, 1990 June 8, 1988
DYNAMARK TMA 246,753 435,653 Power bars, electrical
June 20, 1980 February 12, 1979 wiring, etal, snow
blowers, snow
shovels, cultivators,
LT, housings, grass
catchers, weed
trimmers, hedge
trimmers, mulchers,
chipper shredders,
rotary and reel
mowers, GT, tillers,
plows and carts for
GT, riding mowers,
chain saws
ECOLOGIZER TMA 405,349 686,181 Lawn mowers, tillers,

November 20, 1992

July 18, 1991

cultivators, mower
housings, grass
catchers, weed
trimmers, rotary
mowers, edgers,
hedge trimmers
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Trademark Regn. No. App. No. Wares/Services
Regn. Date Filing Date
ENVIRO-TECH TMA 401,230 684,946 Snow throwers and

August 7, 1992

June 27, 1991

blowers, electric snow
shovels, GT, LT,
tillers, cultivators,
mower housings,
grass catchers, weed
trimmers, rotary
powered mowers,
edgers, and hedge

trimmers

ESTATE TMA 401,229 684,944 Lawn mowers, lawn
August 7, 1992 June 27, 1991 tractors

GRAN PRIX TMA 246,687 i 440,101 Tillers, mowers,
May 28, 1979 ' May 28, 1979 snowblowers, sleds, et

? al

GT RACING TEAM | TMA 376,188 634,078 Sled with steerable ski
November 23, 1990 June 12, 1989

GT SNIPER TMA 443,435 697,038 Non-motorized ski
June 12, 1995 January 16, 1996 toboggans

GT SNOSCOOTER TMA 414,309 636,571 Non-motorized ski
July 9, 1993 July 14, 1989 toboggans

GT SNOWAGON TMA 397,743 650,745 Interconvertible baby
May 1, 1992 February 12, 1990 sleigh and wagon

MULTI-MODE TMA 249,360 441,343 Rotary lawn mowers

: August 15, 1980 June 26, 1979

PILOT TMA 319,688 540,126 Lawn mowers, snow

October 17, 1986 April 12, 1985 throwers, snow
blowers
POWERLINE TMA 364,882 613,884 Lawnmowers, snow

February 2, 1990

August 24, 1988

blowers, LT, GT,
tillers and edgers
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Trademark Regn. No. App- No. Wares/Services
Regn. Date Filing Date
THE POWERLINE TMA 246,711 443 918 Mowers, tillers,

and Design June 13, 1980 September 4, 1979 cultivators, LT, GT,
snow blowers

PRORACER TMA 353,197 597,936 Non-motorized ski
March 17, 1989 December 24, 1987 vehicles

SNOFOX TMA 338,429 580,018 Tri-ski steerable sled
March 25, 1988 March 17, 1987

SNORACER TMA 290,739 502,877 Non-motorized ski
May 11, 1984 May 5, 1983 vehicles

SNORAY TMA 375,939 642,472 Non-motorized ski
November 16, 1990 October 12, 1989 toboggans

SNOSHOVEL TMA 324,273 560,817 Snow blowers
February 27, 1987 April 15, 1986 '

SNOWTHROWER TMA 332,756 561m353 Snow blowers
October 9, 1987 April 24, 1986

SPIRIT TMA 262,554 439,820 Lawnmowers, tillers,
Septernber 18, 1981 May 18, 1979 cultivators

SUPER-CUT TMA 468,573 694,472 Lawnmowers
November 26, 1991 November 26, 1991

TURBO TMA 305,757 511,285 Snow blowers,

August 9, 1985

October 21, 1983

lawnmowers

TRAC DRIVE

TMA 324,260
February 27,1987

556,190
January 28, 1986

Snow blowers

TURBOSHOVEL TMA 376,112 626,965 Snow blowers, snow
November 23, 1990 March 7, 1989 throwers
TURBOTHROWER TMA 378,764 626,965 Snow blowers, snow

January 25, 1991

March 7, 1989

throwers

WHISPER CUT

TMA 365,849
February 23, 1990

617,197
October 14, 1988

Lawnmowers,
trimmers, edgers
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Trademark Regn. No. App. No. Wares/Services
Regn. Date Filing Date
GRILL MATES TMA 330,200 560,818 Barbecue cooking
July 17, 1987 April 15, 1986 implements
SPIDER TMA 296,412 514,611 Sporting goods,
October 26, 1984 January 3, 1984 namely, non-
motorized ski vehicles
GT COBRA TMA 418,495 686,183 Sporting goods,
October 22, 1993 July 18, 1991 namely non-
motorized ski
toboggans
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Schedule 4.1(11) - Motor Vehicles

Nil
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EXHIBIT A
POWER OF ATTORNEY

This Power of Attorney is executed and delivered by Murray Canada Inc., a corporation
incorporated under the laws of Ontario (“Grantor™), 10 General Electric Capital Corporation, a
New York corporation (hereinafter referred to as “Attorney”), as Agent for the benefit of Agent
and Lenders, under a Security Agreement, dated as of October , 2000, and other related
documents (the “Loan Documents”). No person to whom this Power of Attorney is presented,
as authority for Attorney to take any action or actions contemplated hereby, shall be required to
inquire into or seek confirmation from Grantor as to the authority of Attorney to take any action
described below, or as to the existence of or fulfilment of any condition to this Power of
Attorney, which is intended tc grant to Attorney unconditionally the authority to take and
perform the actions contemplated herein, and Grantor irrevocably waives any right to commence
any suit or action, in Jaw or equity, against any person or entity which acts in reliance upon or
acknowledges the authority granted under this Power of Attorney. The power of attorney
granted hereby is coupled with an interest and may not be revoked or cancelled by Grantor
without Attorney’s written consent.

Grantor hereby irrevocably constitutes and appoints Attorney (and all officers, employees
or agents designated by Attorney), with full power of substitution, as Grantor’s true and lawful
attorney-in-fact with full irrevocable power and authority in the place and stead of Grantor and in
the name of Grantor or in its own name, from time to time in Attorney’s discretion, to take any
and all appropriate action and to execute and deliver any and all documents and instruments
which may be necessary or desirable to accomplish the purposes of the Loan Documents and,
without limiting the generality of the foregoing, Grantor hereby grants to Attorney the power and
right, on behalf of Grantor, without notice to or assent by Grantor, and at any time, to do the
following: (a) change the mailing address of Grantor, open a post office box on behalf of
Grantor, open mail for Grantor, and ask, demand, collect, give acquittances and receipts for, take
possession of, endorse any invoices, freight or express bills, bills of lading, storage or warehouse
receipts, drafts against debtors, assignments, verifications, and notices in connection with any
property of Grantor; (b) continue or obtain any insurance and pay all or any part of the premiums
therefor and costs thereof, and make, settle and adjust all claims under such policies of insurance,
and make all determinations and decisions with respect to such policies; (c) pay or discharge any
taxes, liens, security interests or other encumbrances levied or placed on or threatened against
Grantor or its property; (d) defend any suit, action or proceeding brought against Grantor if
Grantor does not defend such suit, action or proceeding or if Attorney believes that Grantor is
not pursuing such defense in a manner that will maximize the recovery to Attorney, and settle,
compromise or adjust any suit, action, or procecding described above and in connection
therewith, give such discharges or releases as Attorney may deem appropriate; (e) file or
prosecute any claim, litigation, suit or proceeding in any court of competent jurisdiction or
before any arbitrator, or take any other action otherwise deemed appropriate by Attorney for the
purpose of collecting any and all such money due to Grantor whenever payable and to enforce
any other right in respect of Grantor’s property. (f) cause the independent chartered accountants
then engaged by Grantor to prepare and deliver to Attorney at any time and from time to time,
promptly upon Attorney’s request, the following reports: (1) a reconciliation of all accounts, (2)
an aging of all accounts, (3) trial balances, and (4) test verifications of such accounts as Attorney
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may request; (g) communicate in its own name with any party to any Contract with regard to the
assignment of the right, title and interest of such Grantor in and under the Contracts and other
matters relating thereto; and (h) execute, in connection with any sale provided for in any Loan
Document, any endorsements, assignments or other instruments of conveyance or transfer with
respect to the Collateral and to otherwise direct such sale or resale, all as though Attorney were
the absolute owner of the property of Grantor for all purposes, and to do, at Attorney’s option
and Grantor’s expense, at any time or from time to time, all acts and other things that Attorney
reasonably deems necessary to perfect, preserve, or realize upon Grantor’s property or assets and
Attorney’s Liens thereon, all as fully and effectively as Grantor might do. Grantor hereby
ratifies, to the extent permitted by law, all that said Attorney shall lawfully do or cause to be
done by virtue hereof.

THIS POWER OF ATTORNEY SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE PROVINCE OF ONTARIO APPLICABLE TO
CONTRACTS MADE AND PERFORMED IN THAT PROVINCE.

IN WITNESS WHEREOF, this Power of Attorney is executed by Grantor pursuant to the
authority of its board of directors this day of October, 2000.

MURRAY CANADA INC.

By: c/s
Name:
Title:
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October 12, 2000

Trademark

BLIZZARD
U.s.

CANADIANA
U.S.

COMBICLIP
uU.s.

GT SNIPER
uU.s.

GT SNOWAGON
U.S.

PRORACER
uU.s.

SNORACER
Uu.s.

SNOSHOVEL
U.s.

SNOWTHROWER
DESIGN
U.S.

SPIRIT
U.S.

TRAC DRIVE
u.s.

1>

MURRAY CANADA
United States Registered Trademarks

Goods and Services

Snow blowers and snow
throwers

Lawn mowers, show
blowers, snow throwers,
tillers, steerable ski sled

Power operated lawn
mowers

Non-motorized ski
toboggans

Interconvertible baby sleigh
and wagon

Sled with steerable ski

Sled with steerable ski

Snow blowers

Snow blowers

Lawnmowers, snow

blowers

Snow blowers

Registration
Number

1,447,152
July 14, 1987
(20 years)

1,362,970
Oct. 1, 1985
(20 year)

1,402,878
July 29, 1986
(20 year)

SN 74/246,753
1,969,047

April 23, 1996
1,785,663
August 3, 1993
(10 year)

2,089,235
August 19, 1997

1,310,566

Dec. 18, 1984
Supp. Register
(20 year)

1,438,966
May 12, 1987
(20 year)

1,441,790
June 8, 1987
(20 year)

1,184 472
Jan. 5, 1982
(20 year)

1,436,069

April 7, 1987
(20 year)
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TURBOSHOVEL and Snow blowers, snow

Design
u.s.

throwers

TURBOTHROWER and Snow blowers, snow

Design
U.s.

throwers

RECORDED: 11/20/2000

1,622,060
Nov. 13, 1990
(10 year)

1,622,059
Nov. 13, 1990
(10 year)
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